
SWIDLER BERLIN SHEREFF FRIEDMAN, LLP 

VIA HAND DELIVERY 

Ms. Marlene H. Dortch, Secretary 
Federal Communications Commission 
Wireline Competition Bureau 
P.O. Box 358145 
Pittsburgh, PA 15251-5145 

THE WASHINGTON HARBOUR 
3000 K STREET, NW. SUITE 300 
WASHINGTON, DC 2o;x17-5116 

TELEPHONE (202) 424-7500 
FACSIMILE (202) 424-7645 
VNUW.SWIDLAW.COM 

June 11,2003 

~ ~ 2 1 2 )  9734111 
FAX(212) 891-9598 

’ ORiGINAL 

,,,, 

Re: Application of TalkingNets Holdings, LLC and DSLnet Communications, 
LLC for Authorization Pursuant to Section 214 of the Communications Act 
of 1934. as Amended. to Transfer Control of Certain Domestic Assets 

Dear Ms. Dortch 

On behalf of TalkingNets Holdings, LLC (“TalkingNets”) and DSLnet Communications, 
LLC and DSLnet Commmcations VA, Inc. (together, “DSLnet” and jointly with TalkingNets, 
“Applicants”), enclosed please find an original and six (6) copies of an Application for 
Commission approval to transfer control of certain assets kom TalkingNets to DSLnet. 

Pursuant to Section 63.04(b) of the Commission’s rules, Applicants submit this filing as a 
combined domestic section 214 transfer of assets application and international section 214 
transfer of assets application (“Combined Application”). Applicants are simultaneously filing 
this Combined Appllcation with the International Bureau, in accordance with the Commission’s 
rules, via its electronic filing system (“IBFS”). 

Also enclosed is a completed Fee Remlttance Form 159 containing a VISA credit card 
number and expiration date for payment, in the amount of $860.00, to the Federal 
Communications Commission, which satisfies the filing fee required for this Application under 
line 2.b of Section 1.1 105 of the Commission’s rules. 
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Marlene H. Dortch, Secretary 
June I 1,2003 
Page 2 

Please date-stamp the enclosed extra copy of this filing and return it in the envelope 
provided. Please do not hesitate to contract us if you have any questions regardhg this filing. 

Respectfully submitted, 

Russell M. Blau 
Kathleen LGreenan-Ramsey 

Enclosures 

cc: Stephen Zamansky @SLnet) 
John Philips (TalkingNets) 
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In the Matter of 

Before the 
FEDERAL COMMUNICATIONS COMMISSION 

Washington, D.C. 20554 

) 

TalkingNets Holdmgs, LLC, 
Transferor, 

and 

DSLnet Communications, LLC 

DSLnet Communications VA, Inc., 
and 

Transferees 

Application Pursuant to Section 214 of the 
Communications Act of 1934 and 
Sections 63.04 and 63.24 of the Commission’s 
Rules for Authonzation to Transfer 
Control of Certam Assets 

1 

1 
) 

) 
) 
) File No. ITC-T/C-2003 
1 
) WC Docket No. 03- 
1 
1 

JOINT APPLICATION 

TalkingNets Holdings, LLC (“TalkingNets”) and DSLnet Communications, LLC and 

DSLnet Communications VA, Inc (together, “DSLnet”; and together with TalkingNets, 

“Applicants”), through their undersigned counsel and pursuant to Section 214 of the 

Communications Act of 1934, as amended, 47 U.S.C. 9 214, and Sections 1.763,63.03,63.04 

and 63.24 of the Commission’s Rules, 47 C.F.R. $4 1.763, 63.03, 63.04, 63.24, hereby 

request, to the extent necessary, authority to transfer control of certain assets from 

TalkingNets to DSLnet. 

Applicants respectfully request expedited consideratlon of this Application to allow 

TalkingNets to transfer the assets as soon as possible in accordance with the Sale Order, 

issued by the United States Bankruptcy Court for the Eastern District of Virginia (“U.S. 



Columbia, Florida, Illinois, Maryland, Massachusetts, New York, North Carolina, Ohio, 

Texas, Virginia and Washington. 

B. DSLnet 

DSLnet Communications, LLC is a Delaware limited liability company. DSLnet 

Communications VA, Inc. is a Virginia corporahon. Both have principal offices located at 

545 Long Wharf Drive, Fifth Floor, New Haven, Connecticut 0651 1 and are wholly owned by 

DSL.net, bc., a Delaware corporation with its principal offices located at the same address. 

DSLnet holds domestic and international Section 214 authority pursuant to the 

Commission's rules? DSLnet also is authorized to provide facilities-based and/or resold local 

exchange and interexchange telecommunications services in 50 states and local exchange 

service in the District of Columbia pursuant to certification, registration or tariff requirements, 

or on a deregulated basis. DSLnet is a non-dominant carrier that provides high-speed 

communications services. 

11. TalkingNets Petition io Bankruptcy 

On Februluy 19, 2003, TakingNets, Inc., the parent company of TalkingNets, and 

TalhngNets filed for protection under Chapter 11 of the Umted States Banlauptcy Code, 

11 U.S.C. $5 101-1330 with the US. Banlauptcy Court, Case Nos. 03-10784 and 03-10785. 

On April 9, 2003, the U.S. Bankruptcy Court approved the Asset Purchase Agreement 

between TalkingNets, Inc., TalkingNets and DSL.Net, Inc. Although the Agreement has been 

approved, TalkingNets continues to operate the regulated assets until all necessary regulatory 

approval is obtained. 

' See File No. ITC-214-20001204-00708 (Global faclhtles-based and resale authonty) 

TIC-2001 Il09-00600). 
See File No ITC-214-19990716-00434 (Global facihties-based and resale authmty); see a h ,  File No. ITC- 
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111. The Proposed Transaction 

As part of the TalkingNets bankruptcy, TalkingNets, Inc. and TalkingNets 

(collectively “Sellers”), and DSL.Net, Inc., the parent company of DShet,  executed an Asset 

Purchase Agreement (the “Agreement”), whereby, among other transactions in connection 

with the Agreement, Sellers will sell to DSLnet certain TalkingNets assets and assign all 

broadband customer accounts (the “Proposed Transaction”). The assets being transferred 

include network equipment supporting the provision of broadband telecommunications and 

information services and certain end-user accounts. The TalktngNets assets and customer 

base to be acquired are located in the District of Columbia, Maryland, and Virginia. 

The Applicants hope to consummate the Proposed Transaction as soon as all necessary 

government approvals are obtamed, including the approval of the Commission. 

IV. The Proposed Transaction Will Serve the Public Interest 

The Proposed Transaction is in the public mterest because it will promote the 

continuation of service to TalkingNets’ current customers and will allow DSLnet to expand its 

operations in a cost-efficient manner, thereby enhancing its competitive position and ability to 

provide high quality services. The TalklngNets customers acquired by DSLnet will be served 

by a service provider with an extremely well qualified technical and operational management 

team. DSLnet believes that it can operate the purchased assets in an efficient and economical 

manner and bnng a stronger financial basis to these operations, The Proposed Transaction 

will permit DSLnet to provide an array of high quality, economical and efficient broadband 

and information services, enhance competition and thus serve the pubhc interest. 
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V. Information Required by Section 63.18 

Pursuant to Section 63.18(e)(3) of the Commission's rules, the Applicants submit the 

following information in support of this Application: 

(a) Name, address and telephone number of each Applicant: 

Transferor 

TalkingNets Holdings, LLC 
201 N. Front Street, Suite 202 
Wilmington, North Carolina, 28401 
Tel: (910) 332-1805 
Fax: (910) 332-1801 

Transferees 

DSLnet Communications, LLC 
DSLnet Communications VA, Inc 
545 Long WarfDrive, Fifth Floor 
New Haven, Connecticut 0651 1 
Tel: (203) 772-1000 
Fax: (203) 624-3612 

(b) Jurisdiction of Organizations: 

FRN: 0009105990 

FRN: 0004324851 

TalkingNets Holdings, LLC is a limited liability company organized under the laws of 

the State of Delaware. DSLnet Communications, LLC is a limited liability company 

orgamzed under the laws of the State of Delaware. DSLnet Communications VA, Inc is 

incorporated in the Commonwealth of Virginia. 

(c) Correspondence concerning this Application should be sent to: 

Stephen Zamansky 
Senior Vice President & General Counsel 
DSL.net, Inc. 
545 Long Warf Drive, Fifth Floor 
New Haven, Connecticut 065 11 
Tel: (203) 782-7459 
Fax: (203) 624-4231 

- 5 -  

http://DSL.net


John Philips 
President and CEO 
TalkingNets, Inc. 
201 N. Front Street, Suite 202 
Wilmington, North Carolina, 28401 
Tel: (910) 332-1805 
Fax: (910) 332-1801 

Russell M. Blau 
Kathleen L. Greenan 
Swidler Berlin Shereff Friedman, LLP 
3000 K Street, N.W. Suite 300 
Washington, DC 20007 
Tel: (202) 424-7500 
Fax. (202) 424-7645 

As described in Section I above, TalkingNets and DSLnet each hold domestic (d) 

and international section 214 authority 

(e) Pursuant to Section 63.18(e)(3), the Applicants seek authority to transfer 

control of certain assets, as described above in Section m. 
(0 No response required. 

(9) No response required. 

(h) Equity Ownership -Name, Address, Citizenship and Principal 
Business of 10% Owners: 

The Proposed Transaction will not impact the current ownership of any Applicant. The 

addresses of the companies listed below are set forth in Section I above or are provided below. 

TalkingNets Holdings, LLC, as debtor-in-possession: 

Name Percentaae Citizenshi0 Principal Business 

TalkingNets, Inc. 100% us. Communications 
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TalkingNets, Ine., as debtor-in-possession: 

Name Percentarre Citizenship 

John Philips 14.5% us. 
201 N. Front Street 
Suite 202 
W i h g t o n ,  NC 28401 

Anatol surak 14.5% 
7799 Glenhaven Court 
McLean, VA 22 102 

Charles River Ventures 23.01% 
Bay Colony Corporate Center 
1000 Winter Street 
Suite 3300 
Wdtham, MA 02451 

Venrock Associates 23.96% 
30 Rockefeller Plaza 
Room 5508 
NewYork,NY 10112 

us. 

U.S. 

us. 

Princioal Business 

Communications 

Communications 

Venture Capital 

Venture Capital 

DSLnet Communications, LLC: 

Name Percentage Citizenship Princioal Business 

DSL.net, Inc. 100% us.  Communications 

DSLnet Communications VA, Inc.: 

Name Percentape Citizenshio Princiual Business 

DSL.net, Inc. 100% U.S. Communications 

DSL.net Inc: 

Name Percentaee Citizenshio Princioal Business 

Vantagepoint Venture Partners 71% us. 
1001 Bayhill Drive, Suite 300 
San Bruno, CA 94066 

Communications 

(i) Applicants certify that they are not, and following the Proposed Transaction 

will not be, affiliated with any foreign carrier w i t h  the meaning of Section 63.09(d) and (e). 
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(j) The Applicants certify that they do not seek authority to provide service to any 

country described in paragraphs (1) through (4) of Section 63.18Q). 

(k) Not applicable. 

(I) Not applicable. 

(m) Not applicable. 

(n) Applicants certify that they have not agreed to accept special concessions 

directly or indirectly from any foreign carrier with respect to any U.S. international route 

where the foreign carrier possesses market power on the foreign end of the route and will not 

enter into such agreements in the future. 

(0) Applicants certify pursuant to Sections 1.2001 through 1.2003 of the 

Commission's rules that no party to the Application is subject to a denial of Federal benefits 

pursuant to Section 5301 of the Anti-Drug Abuse Act of 1988. 

(p) This international section 214 Application qualifies for streamlined processing 

pursuant to Section 63.12 because the Applicants are not affiliated with any foreign carriers; 

are not affiliated with any dominant U.S. carriers whose intematlonal switched or private line 

services the Applicants seek to resell; and do not seek authority to provide switched basic 

services over private lines to a country for which the Commission has not previously 

authonzed the provision of switched services over private lines. This Application should 

therefore be granted, according to Section 63.12(a), fourteen days after the date of the public 

notice listing this Application as accepted for filing. 
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VI. Additional Information Required by Section 63.04 of the Commission’s Rules 

Applicants submit the following information in support of their request for Section 

214 authority pursuant to Section 63.04(b) of the Commission’s Rules. 

(6) Description of the Transaction: 

As noted in Section Dl above, by this Application, Applicants seek approval to 

consummate the Proposed Transaction. 

(7) Geographic Area Description: 

The Proposed Transaction involves transfer of assets by TalkingNets to DSI..net in the 

District of Columbia, Maryland and Virginia. DSLnet already provides broadband 

telecommunications services in each of these jurisdictions. 

(8) Presumption of Non-Dominance and Qualification for Streamlining: 

The present application qualifies for expedited processmg under Section 63.03@)(2)(i) 

of the Commission’s Rules, 47 C.F.R. 5 63.04(b)(2)(i), because (1) the Proposed Transaction 

would not result in DSLnet having a market share in the interstate, interexchange market of 10 

percent or more, (2) the Proposed Transaction would not result in DSLnet providing any 

competitive telephone exchange services or exchange access services in any geographic areas 

not also served by a dominant local exchange carrier that is not a party to the transaction; and 

(3) none of the Applicants is a dominant carrier with respect to any service. The Proposed 

Transaction in no way holds any potential for lessening competition since it only involves one 

non-dominant carrier purchasing assets fiom another non-dominant carrier. 
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(9) Other pending Commission applications: 

There are no other Commission applications related to the Proposed Transaction. 

(10) Special Consideration: 

As described above, TallcingNets is subject to the jurisdiction of the Bankruptcy Court. 

In order to assure an orderly and seamless closing of this proposed transaction upon 

Bankruptcy Court approval, the Applicants request expedited treatment of this Application to 

allow approval to be received as soon as possible. 

(11) Waiver requests: 

None. 

(12) Public Interest Statement: 

As demonstrated in Sectlon IV above, grant of this Application will serve the pubIic 

interest, convenience and necessity. 

[remainder of page blank] 
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VII. CONCLUSION 

Based on the foregoing, Commission approval of the proposed transfer of control of 

certain =sets from TalkingNets to DSLnet will serve the public interest, convenience. and 

necessity. 

Rcspcctfully submitted this u d a y  of lune, 2003 

By: 

Senior Vice President & Gencral Counsel 
DSL..net, Inc. 
545 Long WharfDrive, 5" Flloor 
New Haven, CT 0651 1 

Counsel to D,9L.net Communicaliom, 
LLC and DSLner Communzmrions VA, 
Inc- 
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Kathleen dnthan Ramsey 
Swidler Berlin Shereff Friedman, LLP 
3000 K Strcd, N.W., Suitc 300 
Washington, DC 20007-5116 
Tcl: (202) 945-6940 
Fax: (202) 426-7645 

Counsel IO TalkbtgNeu Holdtugs, LLC 

To- Pass 02 
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EXHIBIT A 

APPLICANTS’ CERTIFICATIONS 



CERTIFICATION 

I, Stephen Zamanslcy, Senior Vice President and Gcncral Counsel of DSL.net, he. and 

Vice President of D S h d  Cammurucations, U C  and DShet C O I W I I ~ ~ ~ C ~ ~ ~ O ~ S  VA, Inc., 

hereby certify that the ~nfOIm&Qn in this Application as it pertains to DSL.net, h., DshCt 

Communications. LLC and D S h e t  Communications VA, Inc. is me and accurate to thc best 

of my knowlcdgc and that to the best of m y  knowledge no party to this application is subject 

to a denial of Fcdcral benefits pursuant u) Section 5301 of thc hti-Drug Abuse Act of 1988, 

21 U.S.C. 6 853(a), as amended. 

Date: June 11,2003 

TO- 

TOTAL P.83 
P a l a  os 
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CERTIFICATION 

I, John Philips, President and CEO of TalkingNets, Inc. and TalkingNets Holdings, 

LLC, hereby cemfy that the information in this application as it pertains to TallungNets is true 

and accurate to the best of my Icnowledgc and that to the best of my knowledge no pany to 

this application is subject to a denial of Fedcral benefits pursuant to Scchon 5301 of the Anti- 

Drug Abuse Act of 1988.21 U.S.C. § 853(a), as amended. 

Date. June 2003 



SWIDLER BERLIN SHEREFF FRIEDMAN, LLP 
~ E W P S H I N G T O N  HAREOUR 

3000 K STWET, NW, SUITE 300 
WASHINGTON, DC 20007-5116 

TELEPHONE (202) 424-7500 

WWW.SWIDLAW COM 
FACSIMILE (202) 424-7645 

June 11,2003 

VIA HAND DELIVERY 

Ms. Marlene H. Dortch, Secretary 
Federal Communications Commission 
Wireline Competition Bureau 
P.O. Box 358145 
Pittsburgh, PA 15251-5145 

Re: Application of TalkingNets Holdings, LLC and DSLnet Communications, 
LLC for Authorization Pursuant to Section 214 of the Communications Act 
of 1934. as Amended. to Transfer Control of Certain Domestic Assets 

Dear Ms. Dortch: 

On behalf of TalkingNets Holdings, LLC (‘TalkingNets”) and DSLnet Communications, 
LLC and DSLnet Communications VA, Inc. (together, “DSLnet” and jointly with TalkingNets, 
“Applicants”), enclosed please find an original and six (6) copies of an Application for 
Commission approval to transfer control of certain assets from TallcingNets to DSLnet. 

Pursuant to Section 63.04@) of the Commission’s rules, Applicants submit this filhg as a 
combined domestic section 214 transfer of assets application and international section 214 
transfer of assets application (“Combined Application”). Applicants are simultaneously filing 
this Combined Application with the International Bureau, in accordance with the Commission’s 
rules, via its electronic filing system (“IBFS). 

Also enclosed is a completed Fee Remittance Form 159 containing a VISA credit card 
number and expiration date for payment, in the amount of $860.00, to the Federal 
Communications Commission, which satisfies the filing fee required for this Application under 
line 2.b of Section 1.1105 of the Commission’s rules. 



Marlene H. Dortch, Secretary 
June 1 1,2003 
Page 2 

Please date-stamp the enclosed extra copy of this filing and return it in the envelope 
provided. Please do not hesitate to contract us if you have any questions regarding this filing. 

Respectfully submitted, 

Kathleen L.Greenan-Ramsey 

Enclosures 

cc: Stephen Zamansky (DSLnet) 
John Philips (TalhingNets) 
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